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(as defined in the Lease) on the Leased Premises. During the term of the Lease, subject to the
terms and conditions set forth in the Lease, title to such Improvements shall be and remain in
Tenant. Upon the termination or expiration of the Lease, such Improvements shall be deemed to
be and become part of the Leased Premises and the sole and absolute property of Landlord.

1I1. Successors. The covenants, conditions and agreements made and entered into by
the parties hereto shall be binding upon and inure to the benefit of their respective successors and
assigns.

IV.  Incorporation of Lease. All of the terms and conditions of the Lease are hereby
incorporated herein by reference as if fully set forth herein.

V. Conflicts with Lease. This Memorandum is solely for notice and recording
purposes and shall not be construed to alter, modify, expand, diminish or supplement the
provisions of the Lease. In the event of any inconsistency between the provisions of this
Memorandum and the provisions of the Lease, the provisions of the Lease shall govern.

VL. Counterparts. This Memorandum may be executed in any number of
counterparts, all of which together shall constitute but one and the same document.

[SEE ATTACHED SIGNATURE PAGES]
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TENANT:
SAINT ELIZABETH APARTMENTS LLC

By: CCC Fourqurean LLC,
a Virginia limited liability company
its Managing Member

By: Commonwealth Catholic Charities Housing Corporation,
a Virginia nonstock corporation,
its Co-Managing Member

By: 4 -Z’
Name: Jay Bfown
Title: Chief Exegytive Officer

State/Commonwealth of 5! iC\O VA
County of \"\e,\'\ T\ O

The foregoing instrument was acknowledged before me “&\\ eO&qMoc_this .%
of MA N , 2025, by Jay Brown, the Chief Executive Officer of Commonwealth
Catholic C}{arities Housing Corporation, a Virginia nonstock, nonprofit corporation, the
Co-Managing Member of CCC Fourqurean LLC, a Virginia limited liability company, the
managing member of Saint Elizabeth Apartments LLC.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal
onthe day and year first above written.

RELTITIITS \mm\s&l 05-2&-72025H
WeA v,

.\“;?/?"SREN A:"'-, NStary Public 'Ee_‘, -\\—lF BN FFF
- NOTARY . 15 % /Pl lI-30-2025

: REG g%}ﬁ 777 A Print, Type or Stamp Name

3 MY COMMISSION :
22 EXPRES 73
2, - 1113012025 . 5 s

(% P TN S
’,' on *\ “\
'%ALTH 0? o
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-
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Leasehold Interest created by Ground Lease dated June 3, 2025, by and between The Most Reverend
Barry C. Knestout, Bishop of the Catholic Diocese of Richmond, Virginia, Landlord, and Saint Elizabeth
Apartments LLC, Tenantupon the following fee simple parcel of Land:

ALL that parcel of land lying and being in the City of Richmond, Virginia, containing 5.866 acres, more or
less, as shown on the plat made by Timmons Group, dated July 8, 2024, entitled "PLAT SHOWING
CONSOLIDATION OF LAND AND VACATION OF LOT LINES BEING CITY OF RICHMOND PARCEL ID
NUMBERS N0000803002 AND N0000803001", which plat is recorded in the Clerk's Office, Circuit Court,
City of Richmond, Virginia as Plat No. 25-14.

BEING the same land conveyed to Francis X. DiLorenzo, Bishop of the Catholic Diocese of Richmond,
Virginia, and his Successors in Office, by deed from Richmond Affordable Housing, a Virginia nonstock
corporation, dated June 19, 2017, recorded June 29, 2017 in the Clerk's Office, Circuit Court, City of
Richmond, Virginia as Instrument No. 170013446 and the same land conveyed to The Most Reverend
Barry C. Knestout, Bishop of the Catholic Diocese of Richmond and His Successors in Office by deed
from Chestnut Commons, LLC, dated January 11, 2018, recorded January 18, 2016 in the Clerk's Office,
Circuit Court, City of Richmond, Virginia as Instrument No. 180001054. And further being the same land
confirmed and consolidated by Deed of Confirmation and Consolidation by the Most Reverend Barry C.
Knestout, Bishop of the Catholic Diocese of Richmond, dated October 31, 2023, recorded December 8,
2023 in the Clerk's Office, Circuit Court, City of Richmond, Virginia as Instrument No. 230018252, and
also being the same land conveyed to The Most Reverend Barry C. Knestout, Bishop of the Catholic
Diocese of Richmond, Virginia by special warranty deed and deed of consolidation from Commonwealth
Catholic Charities Housing Corporation, a Virginia non-stock corporation, subject to the reversionary right
of the City of Richmond, Virginia, dated February 18, 2025, recorded March 11, 2025 in the Clerk's Office,
Circuit Court, City of Richmond, Virginia as Instrument No. 250003681

INSTRUMENT 250009102

RECORDED IN THE CLERK'S OFFICE OF
5 RICHMOND CITY CIRCUIT COURT ON

JUNE 4, 2025 AT 12:59 PM
EDWARD F. JEWETT, CLERK
RECORDED BY: ATH
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DEED OF GROUND LEASE

DATED AS OF June 3, 2025

BETWEEN

MOST REVEREND BARRY C. KNESTOUT, BISHOP OF
THE CATHOLIC DIOCESE OF RICHMOND, VIRGINIA

Landlord

AND

SAINT ELIZABETH APARTMENTS LLC

Tenant
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THIS DEED OF GROUND LEASE (“Lease”), effective June 3, 2025, is made by and between The Most
Reverend Barry C. Knestout, Bishop of the Catholic Diocese of Richmond, Virginia, and his Successors
in Office (collectively, “Landlord”), and Saint Elizabeth Apartment LLC, a Virginia limited liability
company (“Tenant”).

RECITALS

A. Landlord is the legal owner of certain real property identified as a portion of City of Richmond
Tax Map No N0000803002, located at 1031 Fourqurean Lanein Richmond, Virginia, and as further
identified on Exhibit A (the “Land”), and intends to use the real property for the purpose provided for in
this Lease, together with any and all Buildings (as defined below) and other Improvements (defined
below) on the Land and with all necessary, appurtenant easements and any and all density and
development rights related to the Land (together with the Land, the “Premises”).

B. Landlord and Commonwealth Catholic Charities Housing Corporation, a Virginia nonstock
corporation, entered into that certain Option to Ground Lease dated March 16, 2021, as was amended and
assgined by that certain First Amendment to Option to Ground Lease dated March 15, 2023, pursuant to
which Tenant was granted the option to lease the Premises.

C. Tenant will construct and operate on the Premises pursuant to the terms of this Lease fourteen
multifamily buildings and one community building containing fifty-six (56) units (together with any
other Improvements to be constructed on the Premises in accordance with the Plans and Specifications,
the “Project”), which building Tenant will own in fee simple.

D. In connection with the Project, Tenant will develop supporting parking, drives, landscaping,
stormwater management, sanitary sewer and utilities infrastructure on the Premises (collectively, together
with any other betterments or improvements to be constructed in accordance with the Plans and
Specifications, the “Site Improvements”).

Therefore, the parties agree as follows:

AGREEMENT
ARTICLE L.
REFERENCE DATA

1.1. Definitions. In addition to the terms defined elsewhere in this Lease, the following terms will
have the definitions set forth below:

1.1.1.  “Address of Tenant” means 1601 Rolling Hills Drive, Richmond, Virginia 23229.

1.1.2. “Applicable Laws” means all federal, state and local laws, ordinances, codes orders,
rules and regulations applicable to all or any portion of the Project and or the transactions
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contemplated by the terms of this Lease and any other site plans applicable to the Premises and
the Site Improvements.

1.1.3. “Approved Dwelling Units” means individual residential housing units for single-family
occupancy, which are approved under Applicable Laws for including within the Project.

1.1.4. “Appurtenant Rights” means the easements granted pursuant to Section 2.2 and 2.3 of
this Lease.

1.1.5. “Base Interest Rate” means the “prime” interest rate announced from time to time in the
Wall Street Journal, plus four percent (4%) per annum, but in no event greater than the legal rate
of interest.

1.1.6. “Commencement Date” means June 3, 2025.

1.1.7. “CCCHC” means Commonwealth Catholic Charities Housing Corporation, a Virginia
nonstock corporation

1.1.8. “Environmental Laws” means any and all federal, state or local statutes, laws, rules,
regulations, ordinances, orders, codes, determinations, decrees, permits, licenses, binding
guidance from regulatory authorities, policy statements, standards, determinations of any
governmental authority or rules of common law pertaining to protections of land, water, air,
health, safety, or the environment now or at any time hereafter in effect and any judicial or
administrative interpretation thereof (including, but not limited to, any judicial or administrative
order, consent decree or judgment relating to the environment or Hazardous Substances, or
exposure to Hazardous Substances) including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, the Superfund
Amendments and Reauthorization Act of 1986, as amended, the Resource, Conservation and
Recovery Act of 1976, as amended, the Clean Air Act, as amended, the Federal Water Pollution
Control Act, as amended, the Oil Pollution Act of 1990, as amended, the Safe Drinking Water
Act, as amended, the Hazardous Materials Transportation Act, as amended, the Federal
Insecticide, Fungicide and Rodenticide Act, as amended, and the Toxic Substances Control Act,
as amended.

1.1.9. “Event of Default” has the meaning set forth in Section 8.1 of this Lease.

1.1.10. “Hazardous Substances” means any substances, chemicals, materials or elements that
are prohibited, limited or regulated by any and all Environmental Laws, or any other substances,
chemicals, materials or elements that are defined as “hazardous” or “toxic,” or otherwise
regulated under the Environmental Laws, or that are known or considered to be harmful to the
health or safety of occupants or users of the Premises. The term Hazardous Substances will also
include, without limitation, any substance, chemical, material, or element (i) defined as a
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hazardous substance under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (42 USC §§ 9601, et seq.), as amended by the Superfund Amendment and
Reauthorization Act of 1986, and as further amended from time to time and regulations
promulgated thereunder; (ii) defined as a “regulated substance” within the meaning of Subtitle I
of the Resource Conservation and Recovery Act (42 USC §6991-6991 1), as amended from time
to time and regulations promulgated thereunder; (iii) designated as a “hazardous substance”
pursuant to Section 311 of the Clean Water Act (33 USC §1321), or listed pursuant to Section 307
of the Clean Water Act (33 USC §1317); (iv) defined as “hazardous,” “toxic,” or otherwise
regulated under any Environmental Laws adopted by the state in which the Premises are located,
or its agencies or political subdivisions; (v) which is petroleum, petroleum products or derivatives
or constituents thereof; (vi) which is asbestos or asbestos-containing materials; (vii) the presence
of which requires notification, investigation or remediation under any Environmental Laws or
common laws; (viii) the presence of which on the Premises causes or threatens to cause a
nuisance upon the Premises or to adjacent properties or poses or threatens to pose a hazard to the
health or safety of persons on or about the Premises; (ix) the presence of which on adjacent
properties would constitute a trespass by the owner; (x) which is urea formaldehyde foam
insulation or urea formaldehyde foam insulation-containing materials; (xi) which is lead-based
paint or lead-based paint-containing materials; (xii) which are polychlorinated biphenyls or
polychlorinated biphenyl-containing materials; (xiii) which is radon or radon-containing or
producing materials; or (xiv) which by any laws of any governmental authority requires special
handling in its collection, storage, treatment or disposal. Notwithstanding any contrary provision
of this paragraph, the term Hazardous Substances will not apply to such substances that would
otherwise meet such definition as long as (x) the use of such substance in, on or under the
Premises is in compliance with all Environmental Laws and (y) such substance is used in de
minimis quantities incidental to the construction, rehabilitation or operation of the Premises.

1.1.11. “Improvements” means all repairs, betterments, buildings and improvements now or
hereafter existing, constructed or rehabilitated at the Premises, including without limitation the
building containing the Approved Dwelling Units on the Premises, including commercial space,
and any additional parking areas, walkways, landscaping, fencing or other amenities at the
Premises.

1.1.12. “Initial Capitalized Lease Payment” has the meaning set forth in Section 3.1.

1.1.13. “Institutional Lender” shall be a savings bank, commercial bank, trust company,
savings and loan association, insurance company, real estate investment trust, pension trust or
fund established for a corporation listed on the New York Stock Exchange or the NASDAQ
Automated Quotation System, for state or municipal employees or for a national trade union; an
agency or authority of any federal, state, or local government, or any quasi-public entity,
including, without limitation, Virginia Housing Development Authority or its successor agency;
any entity authorized to sell multifamily mortgage loans to Fannie Mae, Freddie Mac, or any
similar or successor organization; any other organization in the business of making commercial or
multifamily mortgage loans, so long as such entity (together with its affiliates) originates or owns
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not less than One Billion Dollars of such commercial or multifamily mortgage loans; and any
private or nonprofit entity which provides financing for affordable housing (including, without
limitation, as originators of mortgage loans intended for sale to Fannie Mae, Freddie Mac or any
successor governmental entity engaged in the financing of multifamily housing).

1.1.14. “Landlord” means The Most Reverend Barry C. Knestout, Bishop of the Catholic
Diocese of Richmond, Virginia, and their duly-appointed successors from time to time.

1.1.15. “Land Records” meand the land records of Circuit Court Clerk's Office of Richmond,
Virginia.

1.1.16. “Lease” means this Ground Lease as the same may be amended from time to time.
1.1.17. “Lease Year” means, in the case of the first lease year, the period from the
Commencement Date through December 31st of that year; thereafter, each successive twelve-
calendar month period following the expiration of the first lease year of the Term; except that in
the event of the termination of this Lease on any day other than the last day of a Lease Year then

the last Lease Year of the Term will be the period from the end of the preceding Lease Year to
such date of termination.

1.1.18. “Maintain” and “Maintenance” means inspection, maintenance, operation, testing,
repair, provision of security services for, payment of taxes and/or other charges for, landscaping,
and replacement and/or cleaning of, the Premises, or portion thereof, as the context may require.
1.1.19. “Net Insurance Proceeds” is defined in Section 6.3 hereof.

1.1.20. “Netice” means notice given in accordance with Section 11.11 hereof.

1.1.21. “Parking Easement” is defined in Section 2.3.1.4.

1.1.22. “Permitted Encumbrances” is defined in Section 7.1 hereof.

1.1.23. “Permitted Leasehold Encumbrances” means Permitted Leasehold Mortgages together
with other encumbrances recorded or to be recorded against Tenant’s leasehold interest in the

Premises, including without limitation those matters shown on the attached Exhibit B.

1.1.24. “Permitted Leasehold Mortgagee” means the holder of a Permitted Leasehold
Mortgage.

1.1.25. “Permitted Leasehold Mortgages” means liens made for the purchase or financing of

reasonable repairs or replacements necessary for the normal use and operation of the Project or
the refinancing of one or more existing Permitted Leasehold Mortgages, or any combination
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thereof, held by any Institutional Lender other than Landlord. Permitted Leasehold Mortgages as
of the Commencement Date are identified on the attached Exhibit C.

1.1.26. “Permitted Transferee(s)” means (a) any Affiliate of the then-current Tenant; (b) any
entity that directly or indirectly controls, is controlled by, or is under common control of the then-
current Tenant provided that such Affiliate or entity (either directly or through its principals or
management team) has reasonable experience in the ownership, operation or development of
properties of a similar type, size, and character to the Premises; (¢) any Institutional Lender
acquiring an interest in the leasehold estate through foreclosure, deed in lieu of foreclosure, or
similar remedy, or by entering into a New Lease, or any transferee of such Institutional Lender; or
(d) any institutional investor in the business of owning and/or operating affordable housing
properties comparable to the Property, having at least 1,000 units of affordable housing under
ownership and/or management (or an entity under the control of such an institutional investor).

1.1.27. “Permittee(s)” means Landlord or Tenant, as the context requires, a tenant under a lease
of all or any portion of the Premises, as applicable, an owner of condominium units, cooperative
shares or similar interests (in the event the Premises or any portion thereof, is developed as a
condominium or cooperative or similar regime), and his/her/its respective officers, directors,
employees, agents, partners, contractors, customers, visitors, invitees, licensees and

concessionaires.

1.1.28. “Plans and Specifications” means the plans and specifications for initial construction of
the Improvements and the Site Improvements.

1.1.29. “Premises” has the meaning set forth in the Recitals above.
1.1.30. “Project” has the meaning set forth in the Recitals above.
1.1.31. “Recitals” means the Recitals to this Lease set forth above.

1.1.32. “Rent” means the Initial Capitalized Rent Payment, Tenant Costs, and all other amounts
payable by Tenant to Landlord under this Lease.

1.1.33. “Shared Access Areas” means the drive aisles and sidewalks depicted on the Site Plan.
1.1.34. “Site Improvements” has the meaning set forth in the Recitals above.
1.1.35. “Taking” means any taking of the title to, access to, or use of the Premises or any portion

thereof by any governmental authority or any conveyance under the threat thereof, for any public
or quasi-public use or purpose. Takings may be total or partial, permanent or temporary.
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1.1.36. “Tax Credit Investor” means, collectively, VCDC Equity Fund 27, LLC, a Virginia
limited liability company, VAHM, L.L.C., a Virginia limited liability company, and their
successors, affiliates and/or assigns.

1.1.37. “Tax Credit Restrictive Covenant” means that certain Extended Use Regulatory
Agreement and Declaration of Restrictive Covenants by and between Tenant and VHDA of even
date herewith and recorded herewith.

1.1.38. “Tax Credit Requirements” means the requirements pursuant to Section 42 of the
Internal Revenue Code of 1986, as amended (the “Code”), and the regulations thereunder, and all
requirements of VHDA related thereto including without limitation the agreement and covenants
set forth in the Extended Use Regulatory Agreement and Declaration of Restrictive Covenants
between Tenant and VHDA which will be recorded against the Premises in the land records of the
City of Richmond, Virginia in accordance with Section 42(h)(6) of the Code.

1.1.39. “Tax Credits” means the LIHTCs (as defined in Section 10.1).

1.1.40. “Tenant” means Saint Elizabeth Apartments LLC, a Virginia limited liability company.
1.1.41. “Tenant Costs” has the meaning set forth in Section 3.2 hereof.

1.1.42. “Tenant Fiscal Year” means Tenant’s fiscal year, which is the calendar year.

1.1.43. “Tenant’s Personal Property” means any personal property of Tenant located upon or
used by Tenant in connection with the Project, including without limitation:

1.1.43.1. all fixtures and other tangible personal property located at or on or
intended to be used in connection with the Project; all articles of personal property now
or hereafter attached to or intended to be used in or about or in connection with the
Project; or the Project and all renewals or replacements thereof or articles in substitution
therefor, whether or not the same are or will be attached to the Project;

1.1.43.2. all contracts, contract rights, accounts, warranties, and agreements,
including rights to return of deposits, prepaid premiums or other payments; receivables,
rents, chattel paper and instruments, development rights, trade names, plans and
specifications, permits, approvals and general intangibles and all other choses in action
now or hereafter existing with respect to the Project, and all proceeds from the foregoing;

1.1.43.3. all insurance proceeds, including interest, payable in connection with any
damage or loss to the Project; all eminent domain awards made with respect to Tenant’s

interest in the Project; and

1.1.43.4. all books and records relating to the operation of the Project.
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1.1.44. “Term” means the ninety-nine (99) year period commencing on the Commencement
Date.

1.1.45. “Utility Facilities” means all storm drainage and retention areas and facilities, sanitary
sewer systems, natural gas systems, domestic water systems, fire protection water systems,
underground electrical systems, underground telephone systems, cable television systems and
data communication systems and all similar systems relating to the providing of utilities or the
transmission of any utilities.

1.3 Interpretation. The words “hereof,” “herein,” “hereunder,” and other words of similar import refer
to this Lease as a whole and not to any particular Section, subsection or subdivision. Words of the
masculine gender will be deemed and construed to include correlative words of the feminine and neuter
genders. Words importing the singular number will include the plural and vice versa unless the context
will otherwise indicate.

1.4 Exhibits. Exhibits attached to this Lease are incorporated by this reference and are to be construed
as a part hereof.

ARTICLE II.
PREMISES AND TERM

2.1. Premises. Landlord hereby grants, conveys, leases and demises to Tenant and Tenant hereby
leases from Landlord, subject to and with the benefit of the terms, covenants, conditions and provisions of
this Lease, the Premises and the Appurtenant Rights.

2.2. Appurtenant Rights; Permanent Easements.

2.2.1. Landlord hereby grants, assigns, sets over and conveys unto Tenant for the benefit of
Tenant and Tenant’s successors, assigns, and Permittees, the following perpetual easements
appurtenant to the Premises, subject to the conditions and restrictions set forth herein:

2.2.1.1. a non-exclusive easement for the shared use and benefit of any and all shared
utilities, if any.

2.2.1.2. anon-exclusive easement for encroachments and for the Maintenance of
encroachments (the “Encroachment Easement”) in the event that (a) there are minor
inaccuracies in or minor variations from the Plans and Specifications for the construction
of the Project within the Premises, occurring due to construction means, methods and/or
techniques, or (b) there shall be settlement or shifting of the Project following completion
of construction so that any part of the Project encroaches. An Encroachment Easement
shall exist, as to a particular encroachment, only so long as the encroaching portion of the
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Project benefitting by the Encroachment Easement shall remain standing and in
existence.

2.2.1.3. such additional non-exclusive easements and licenses on, over and across such
portions of the Land as reasonably necessary or reasonably useful for the performance of
Maintenance and reconstruction of the Site Improvements and the Project and of all
easements hereby granted to the Tenant, together with the right of ingress, egress,
passage and performance of work incident thereto.

2.3. Regulation of Easements Generally. Except as otherwise expressly provided herein, to the extent
applicable, the enjoyment at any time of any easement, license, restriction, covenant or condition herein
granted or established shall be subject to such reasonable rules, regulations, restrictions and/or limitations
as the Tenant may impose (with respect to the Premises). Landlord and Tenant shall each comply with all
Applicable Laws in connection with the use and enjoyment at all times of any easement, license,
restriction, covenant or condition herein granted or established.

2.4. Term. The Premises are hereby leased unto Tenant and its successors and assigns for the Term
unless sooner terminated in accordance with the provisions herein contained. At the end of the Term, or
upon any sooner termination of this Lease, the Improvements will revert to, and will become the sole
property of, Landlord, and Tenant will have no right to remove same from the Premises.

ARTICLE III.
RENT

3.1 Initial Capitalized Rent Payment. Upon execution hereof, Tenant will pay Landlord the sum of
$1.00 (“Initial Capitalized Rent Payment”). No additional annual rent will be due under this Lease, but
Tenant remains obligated for all Tenant Costs, as defined in Section 3.2, and any other amounts payable

to Landlord under this Lease.
3.2 Tenant Costs.

3.2.1. In order that this Lease will be absolutely net to Landlord, Tenant covenants and agrees
to pay, without notice or demand and without set-off, abatement, suspension or deduction, all
taxes, payment in lieu of taxes, betterment assessments, water and sewer rents and charges, liens,
utilities charges, insurance and all other costs, general and special, ordinary and extraordinary,
foreseen and unforeseen, that are due and payable during the Term hereof and are at any time
imposed or levied against the Premises. In the event Tenant fails to make any such payment when
due, Landlord may in its sole discretion pay the same on behalf of Tenant, and the same will be
due to Landlord as repayment (“Tenant Costs”) in which event Landlord will have the right,
after ten (10) days’ Notice to Tenant, to charge Tenant interest thereon beginning ten (10) days
from the date of such Notice at the Base Interest Rate in effect on such day.
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3.2.2. Tenant will furnish to Landlord, upon request once per year concurrently with Landlord’s

annual review of Tenant’s financial statements, a proof of payment of all items referred to in

Section 3.2 paid by Tenant, provided that, Tenant will in addition furnish to Landlord proof of

payment of any taxes or payments in lieu thereof and proof of payment of insurance premiums

promptly after demand therefor.

3.2.3.
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Tenant’s obligations under this Section 3.2 include:

3.2.3.1. Real Estate Impositions.

3.2.3.1.1. Tenant will pay, directly to the authority charged with the collection
thereof, all taxes, or payments in lieu thereof, and each installment of all public, special
or betterment assessments levied or assessed by or becoming payable to the City of
Richmond, Virginia or any governmental authority having jurisdiction over the Project
(the “Applicable Taxing Authorities”), for or in respect of the Premises and all
Improvements constructed thereon (such taxes and installments of assessments being
hereinafter together referred to as “Real Estate Impositions™) for each tax or installment
period wholly included in the Term, all such payments to be made not less than ten

(10) days prior to the last date on which the same may be paid without interest or penalty;
and for any fraction of a tax or installment period included in the Term at the beginning
or end thereof, Tenant will pay to Landlord, within fifteen (15) days after receipt of
invoice therefor, the fraction of such taxes or installment which is allocable to such
included period, provided in the case of any special or betterment assessment that
Landlord will have elected to pay such assessment in installments, over the longest period
permitted by law.

3.23.1.2. Until the Project is separately assessed as a leasehold interest by the
Applicable Taxing Authorities for purposes of Real Estate Impositions, Tenant’s share of
Real Estate Impositions based upon the assessed land value will be in the same
proportion as the land area of the Premises, and Tenant’s share of taxes based upon the
improvements located on the Premises shall be in the same proportion as the assessed
value of the Improvements bears to the assessed value of all improvements on the
Premises.

3.2.3.1.3. If Tenant deems itself aggrieved by any Real Estate Imposition and
elects to contest the payment thereof, Tenant may make such payment under protest or, if
postponement of such payment will not jeopardize Landlord’s title to the Premises, or
subject Landlord to the risk of any criminal liability or civil liability or penalty, Tenant
may postpone the same provided that it secures such payment and the interest and
penalties thereon and the costs of the contest on the determination or the proceedings or
suit in which such contest may be had, by causing to be delivered to Landlord cash or
other security reasonably satisfactory to Landlord, or a bond of indemnity of a good and
solvent surety company, in form and amount reasonably satisfactory to Landlord. Either



party paying any Real Estate Imposition will be entitled to recover, receive and retain for
its own benefit all abatements and refunds of such Real Estate Imposition, unless it has
previously been reimbursed by the other party, in which case an equitable distribution
will be made. Tenant agrees to save Landlord harmless from all costs and expenses
incurred on account of Tenant’s participation in such proceedings or as a result of
Tenant’s failure to pay real estate taxes and other related charges with respect to the
Project. Landlord, without obligating itself to incur any costs or expenses in connection
with such proceedings, will cooperate with Tenant with respect to such proceedings so far
as reasonably necessary. Neither party will discontinue any abatement proceedings begun
by it without first giving the other party written Notice of its intent so to do and
reasonable opportunity to be substituted in such proceedings. Landlord will within five
(5) business days furnish to Tenant a copy of any notice of any Real Estate Imposition
received by Landlord.

3.2.3.14. If federal, state or local law now or hereafter imposes any tax,
assessment, levy or other charge (other than income tax) directly or indirectly upon (i)
Landlord with respect to this Lease or the value thereof or (ii) Tenant’s use or occupancy
of the Premises, Tenant will pay the amount thereof as Tenant Costs to Landlord upon
demand unless Tenant is prohibited by law from doing so, and Landlord covenants to pay
such tax, assessment, levy or other charge before it becomes overdue.

3.2.3.1.5. If Landlord shall fail to pay any or all Real Estate Impositions that
become due with respect to any applicable Real Estate Imposition owed by the Landlord,
such unpaid tax or charge is a lien or encumbrance on the Premises or the Appurtenant
Rights or if any lawful authority would thereafter have the right to sell or otherwise
foreclose against the Land by reason of such nonpayment, then the Tenant shall, after at
least ten (10) days’ prior written notice to the Landlord; have the right, but not the
obligation, to pay such tax or charge together with any interest and penalties thereon, and
the Landlord shall, upon demand, reimburse the Tenant for the amount of such payment.

3.2.3.2. Utilities. Tenant will pay or cause to be paid all charges for water, gas, sewer, electricity,
light, heat, other energy sources or power, telephone or other service used, rendered or supplied
to Tenant in connection with the Project.

3.2.3.3. Other. Tenant covenants to pay and discharge, when the same becomes due, as Tenant
Costs, all other amounts, liabilities, and obligations that Tenant assumes or agrees to pay or
discharge pursuant to this Lease, together with every fine, penalty, interest and cost which may be
added by the applicable governmental authority for nonpayment or late payment thereof
(provided that Tenant will not be liable for any payment or portion thereof which Landlord is
obligated to pay and which payment Landlord has failed to make when due); and, in the event of
any failure by Tenant to pay or discharge the foregoing, Landlord will have all the rights, powers
and remedies provided herein, by law or otherwise in the case of nonpayment of Rent.

10
KH 1124475.13



4.1.

ARTICLE IV.
INDEMNITY., LIENS AND INSURANCE

Indemnification.

4.1.1.  Unless due to the gross negligence or willful misconduct of Landlord, in its capacity as
landlord hereunder, or their respective agents, contractors, servants or employees, Tenant will
defend, indemnify and hold Landlord harmless against and from any and all liability, claim of
liability or expense actually incurred arising out of or in any way connected with (i) any work
done on the Premises by Tenant during the Term, or (ii) any default by Tenant in performing any
of its obligations under this Lease or Applicable Law, or (iii) any negligent or intentionally
tortious act or omission of Tenant or any of its agents, contractors, servants, employees or
subtenants, during the Term, or (iv) any injury to or death of any person, or damage to any
property, occurring on the Premises. Subject to Section 4.1.3, Tenant hereby also agrees to
indemnify Landlord and hold Landlord harmless from and against any and all loss, damages,
liabilities, expense and cost including, without limitation, reasonable attorney’s fees, paid,
incurred or suffered by Landlord as a direct or indirect result of the escape, seepage, leakage,
spillage, emission, discharge, migration or release or threatened release from the Premises of any
Hazardous Substances.

4.1.2.  Without limiting the generality of the indemnification set forth in Section 4.1.1 and
subject to Section 4.1.3, Tenant hereby agrees to indemnify, protect, hold harmless and defend
(by counsel reasonably satisfactory to Landlord) Landlord, and its officers, employees,
representatives and agents from and against any and all claims, losses, damages, liabilities, fines,
penalties, charges, administrative and judicial proceedings and orders, judgments, remedial action
requirements, enforcement actions of any kind, and all costs and expenses incurred in connection
therewith (including, but not limited to, reasonable attorney's fees and expenses), arising directly
out of any claim by a third party concerning: (i) the failure of Tenant or any employee, agent,
contractor or subcontractor of Tenant during the Term of this Lease to comply with any
Environmental Law relating in any way whatsoever to the handling, treatment, presence, removal,
storage, decontamination, cleanup, transportation or disposal of Hazardous Substances into, on,
under or from the Project; or (ii) any activity carried on or undertaken on or off the Project by
Tenant or any employees, agents, contractors or subcontractors of Tenant during the Term of this
Lease, in connection with the handling, treatment, removal, storage, decontamination, cleanup,
transport or disposal of any Hazardous Substances at any time located or present on or under the
Project.

4.1.3. The indemnity obligations by Tenant set forth in the foregoing Sections 4.1.1 and 4.1.2
will not extend to any claim to the extent the same arises from Landlord’s activity (collectively,
“Landlord’s Activities”), nor any claim arising to the extent the same arises from conditions
existing prior to the Commencement Date (“Preexisting Conditions). Landlord hereby agrees
to indemnify, protect, hold harmless and defend (by counsel reasonably satisfactory to Tenant)
Tenant, its officers, employees, representatives and agents from and against any and all claims,
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4.2.

losses, damages, liabilities, fines, penalties, charges, administrative and judicial proceedings and
orders, judgments, remedial action requirements, enforcement actions of any kind, and all costs
and expenses incurred in connection therewith (including, but not limited to, reasonable attorney's
fees and expenses), arising directly out of any claim by a third party concerning (i) Landlord’s
Activities or (ii) Preexisting Conditions. The obligations of Landlord under this Section 4.1 will
survive the expiration or any earlier termination of the Term of this Lease.

4.1.4. The Landlord will give Tenant prompt and timely Notice (with diligent efforts to do so
within five (5) business days) of any claim made or suit instituted against it or any other party of
which it has knowledge, relating to any matter which in any way may result in indemnification
pursuant to this Section 4.1. The obligations of Tenant under this Section 4.1 will survive the
expiration or any earlier termination of the Term of this Lease.

4.1.5. Notwithstanding anything to the contrary herein, (a) HUD shall not be subject to any
indemnification obligations of Tenant should HUD acquire title to the demised premises through
foreclosure or deed-in-lieu of foreclosure, and (b) VHDA shall not be subject to any
indemnification obligations of Tenant should VHDA acquire title to the demised premises
through foreclosure or deed-in-lieu of foreclosure.

Liens.

4.2.1. Tenant will make, or cause to be made, prompt payment of all monies due and legally
owing to all persons, firms, and corporations doing any work, furnishing any materials or supplies
or renting any equipment to Tenant or any of its contractors or subcontractors in connection with
the rehabilitation, construction, reconstruction, furnishing, repair, maintenance or operation of the
Project, and in all events will bond or cause to be bonded all such work, with surety companies
reasonably satisfactory to Landlord. Tenant will use its best efforts throughout the Term hereof to
prevent any mechanic’s liens or other liens for work, labor, services or materials from being filed
or recorded against the Premises or any portion thereof; in the event that any such lien will be
filed, Tenant will procure the release or discharge thereof within ninety (90) days either by
payment or in such other manner as may be prescribed by law, and will hold Landlord harmless
from and indemnified against any loss or damage related thereto.

4.2.2. Tenant will have the right to contest any such lien or encumbrance by appropriate
proceedings which will prevent the collection of or other realization upon such lien or
encumbrance so contested, and the sale, forfeiture or loss of the Premises or the Improvements to
satisfy the same, provided that such contest will not subject Landlord to the risk of any criminal
liability or civil penalty, and provided further that Tenant will give such reasonable security as
may be requested by Landlord to ensure payment of such lien or encumbrance and to prevent any
sale or forfeiture of the Premises by reason of such nonpayment, and Tenant hereby indemnifies
Landlord for any such liability or penalty. Upon the termination after final appeal of any
proceeding relating to any amount contested by Tenant pursuant to this Section 4.2, Tenant will
promptly pay any amount determined in such proceeding to be due, and in the event Tenant fails
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to make such payment, Landlord will have the right after five (5) days’ written Notice to Tenant
to make any such payment on behalf of Tenant and charge Tenant therefor, together with interest
thereon from the date of payment at the Base Interest Rate.

4.2.3. Nothing contained in this Lease will be construed as constituting the consent or request of
Landlord, expressed or implied, to or for the performance of any labor or services or the
furnishing of any materials for construction, alteration, addition, repair or demolition of or to the
Project or of any part thereof. Notice is hereby given that Landlord will not be liable for any
labor, services, or materials furnished or to be furnished to Tenant, or to anyone holding the
Project or any part thereof through or under Tenant, and that Tenant will not have any right,
authority or power to bind Landlord, the Premises or any interest of Landlord in the Premises.

4.3. Insurance Requirements. Beginning on the Commencement Date and continuing until the
expiration or earlier termination of the Term, Tenant will at all times carry such liability, worker’s

compensation, property and other insurance coverage with respect to the Premises and the Improvements,
and any other insurable property and equipment therein or thereon (all of the above known as “Insurable
Property”) in at least the following amounts and extents of coverage:

4.3.1. Commercial general liability insurance applicable to the Project or Appurtenant Rights
for death and bodily and other personal injury in amounts of not less than $1,000,000 per
occurrence and $2,000,000 in the aggregate, any or all of which may be increased or decreased,
as the case may be, from time to time to reflect changes in amounts of such insurance carried by
owners of comparable properties in Albemarle County or the City of Charlottesville, Virginia;

4.3.2.  Umbrella liability insurance coverage on an occurrence form, covering losses in excess of
the primary general liability, auto liability and employer’s liability coverages, in an amount not
less than $5,000,000, or such other amount as may be reasonably acceptable to Landlord. If part
of a master program, subject to annual aggregate limits, the umbrella limit will be on a per-
location basis.

4.3.3. Workers’ compensation insurance required by law in respect of any work performed by
Tenant’s employees on or about the Premises and the Improvements.

4.3.4. Commercial property insurance on special causes of loss form in amounts sufficient to
comply with any co-insurance clause applicable to the location and character of the Insurable
Property and in any event in amounts not less than one hundred percent (100%), of the then repair
and replacement cost of the Insurable Property, with commercially reasonable deductibles, and
with a joint loss agreement if a separate boiler and machinery policy is secured with a separate
carrier. Replacement cost values should be determined annually by a method acceptable to the
insurance company providing coverage, provided that independent appraisals are conducted at
least every five (5) years by an appraiser to be mutually agreed upon by Landlord and Tenant.
The overall property limit at the outset should include coverage for increased cost of construction,
demolition and contingent liability from operation of building laws.
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4.4.
will:

4.3.5. Flood insurance if at any time the Premises are located in any federally designated
“special hazard area” (including any area having special flood, mudslide and/or flood-related
erosion hazards, and shown on a Flood Hazard Boundary map or a Flood Insurance Rate Map
published by the Federal Emergency Management Agency as Zone A, AO, A1-30, AE, A99, AH,
V0, V1-30, VE, V, M or E) in an amount equal to the full replacement cost or the maximum
amount then available under the National Flood Insurance Program, provided that, Landlord
acknowledges that the Premises are not currently located in any federally designated “special
hazard area.”

4.3.6. From and after the date that seventy-five percent (75%) of the Project is occupied by
residential tenants, rent loss insurance on an all-risk and agreed amount basis, with the amount
being sufficient to recover at least the total estimated gross receipts from all sources of income for
the Premises, including, without limitation, rental income, for a twelve-month period.

4.3.7. Tenant will require any contractor (or subcontractor thereof) or professional to carry
commercial general liability, auto liability, workers compensation insurance with the scope of
coverage and other provisions as described above. Such general liability and auto liability
coverages will include Tenant and Landlord as additional insureds. Tenant will obtain and keep
on file certificates of insurance which show that the contractor or subcontractor is so insured, and
will provide such certificates to Landlord upon request.

4.3.8. Tenant will require any architect, engineer, or other person or entity providing
professional services to Tenant and/or employed in connection with the maintenance of the
Premises and the Improvements, or in the construction of the Improvements, to carry professional
liability (errors and omissions) insurance in an amount not less than (i) $1,000,000 with respect to
any person or entity providing professional services in connection with the Project, and (ii)
following final completion of the Project, such amount as Landlord may reasonably require after
consultation with Tenant, taking into account the cost of the Improvements being constructed at
the Premises. Tenant will obtain and keep on file certificates of insurance which show that the
architect, engineer or other such professional is so insured. All such insurance under this Section
4.3.8 above will contain such contingent liability endorsements as will make such insurance
congruent with the insurance required by Section 4.3.4. The minimum coverages stated in this
Section 4.3 will be reviewed annually by Landlord and Tenant and will be increased by mutual
agreement at such intervals if such increases are necessary to reflect inflation or changes in the
nature or degree of risk insured.

Insurance Provisions. Insurance maintained by Tenant pursuant to the requirements of Section 4.3

4.4.1. be evidenced by standard policies, obtained from financially sound and responsible
insurance companies authorized to do business in the Commonwealth of Virginia;

14

KH 1124475.13



4.4.2. have attached thereto a clause making the loss payable to Tenant and Landlord as their
respective interests may appear, subject to the requirements of Permitted Leasehold Mortgagees;

4.4.3. be written to become effective at the time Tenant becomes subject to the risk or hazard
covered thereby, and will be continued in full force and effect for such period as Tenant is subject

to such risk or hazard; and

4.4.4. if available, provide for waiver of subrogation and payment of losses to Tenant and
Landlord, respectively, notwithstanding any act of negligence of Tenant or Landlord.

4.5. Waivers of Insured Claims. Each of Landlord and Tenant hereby waives all rights of recovery

against the other for loss or injury against which the waiving party is protected by insurance actually
maintained, or which is required under this Lease, whether or not in effect. If so in effect, then such
waiver shall only apply to the extent of insurance proceeds actually received in connection with such loss
or injury.

4.6.  Additional Provisions. The following provisions will apply to required insurance coverages

described above:

4.6.1. For all liability insurance coverage, Landlord and its officials, officers, directors,
shareholders, employees and volunteers are to be covered as additional insureds as respects
liability arising out of premises occupied, used or owned, in whole or in part, by Tenant.

4.6.2. All policies required hereunder will be endorsed to provide for a minimum thirty (30) day
notice of cancellation, non-renewal or material modification to Tenant and Landlord.

4.6.3. Tenant will deliver to Landlord annually certificates of insurance evidencing the
existence of all required coverages, where applicable. Tenant will deliver to Landlord upon
Landlord’s written request, but no more frequently than annually, complete copies of all original
policies and endorsements.

4.6.4. In addition to notifying its insurer(s) in accordance with each policy, Tenant will provide
prompt written Notice to Landlord as soon as reasonably possible of any accident or loss relating
to the Premises described herein likely to exceed $25,000.

ARTICLE V.
USE OF PREMISES: COVENANTS

5.1. Use: Covenants. Tenant covenants, promises and agrees that during the Term of this Lease it will
operate 56-units of affordable multifamily housing on the Premises, consistent with the Tax Credit
Requirements, and shall comply at all times with the Tax Credit Requirements, for so long as such

requirements remain in effect in accordance with its terms. Tenant will not devote the Premises, the
Improvements or any part thereof to uses other than those consistent with any affordability covenant
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imposed by a Permitted Leasehold Mortgage, or in connection with the Tax Credits or any other
regulatory requirement which it may place on the Project and/or the Premises in the future. Without
limiting the generality of the foregoing sentence, Tenant covenants, promises and agrees that with the
exception of: (i) any Permitted Leasehold Encumbrances listed in Exhibit B; (ii) Permitted Leasehold
Mortgages listed in Exhibit C, and any future Permitted Leasehold Mortgages, (iii) dwelling leases with
eligible tenants for each type of unit; and (iv) normal uses associated with the operation of the Project,
neither the Project nor any portion thereof will be encumbered in any way, nor the assets of the Project
pledged as collateral for a loan, without the prior written approval of Landlord.

5.2. Improvements.

5.2.1. Not later than sixty (60) days after the Commencement Date, Tenant will commence
construction of the Site Improvements.

5.2.2. Tenant will construct or cause to be constructed on the Premises, at its sole expense, the
Improvements, all in conformance with the Plans and Specifications. Tenant will construct the
Improvements and make such other repairs, renovations and betterments to the Premises as it may
desire, all at its sole cost and expense, in a good and workmanlike manner, with new high quality
materials and equipment, which materials and equipment will be comparable in quality to those
used in similar projects in the same geographic area, and in conformity with all applicable
federal, state, and local laws, ordinances and regulations. Any and all buildings, fixtures,
improvements, trade fixtures and equipment placed in, on, or upon the Premises will remain the
sole and exclusive property of Tenant and its subtenants, notwithstanding their affixation to,
annexation to, or incorporation into the Premises, until the termination of this Lease, at which
time title to any such buildings, fixtures, improvements, trade fixtures and equipment as belong to
Tenant will vest in Landlord.

5.3. Tenant’s Obligations. Tenant will, at its sole cost and expense (provided that replacement reserve
funds may be used by Tenant, and provided that Tenant may obtain financing for any required repairs),
maintain the Improvements in good condition and working order, and make repairs, restorations, and
replacements to the Improvements, including without limitation the landscaping, heating, ventilating, air
conditioning, mechanical, electrical, elevator, and plumbing systems, structural roof, walls, and
foundations, and the fixtures and appurtenances to the Improvements as and when needed to preserve
them in good working order and condition, and regardless of whether the repairs, restorations, and

replacements are ordinary or extraordinary, foreseeable or unforeseeable, capital or non-capital, or the
fault or not the fault of Tenant, its agents, employees, invitees, visitors, and contractors. All such repairs,
restorations, and replacements will be in quality and class, as elected by Tenant, either equal to or better
than the original work or installations, or otherwise consistent with the standard then applicable to similar
residential apartment projects within the geographical area of the Improvements at such time and will be
in accordance with all applicable building codes.

5.4. Compliance with Law.
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5.4.1. Tenant will, at its expense, perform all its activities on the Premises in compliance, and
will use reasonable efforts to cause all occupants of any portion thereof to comply, with all
Applicable Laws. Tenant will procure, or cause to be procured, any and all necessary permits,
licenses, or other authorizations required for the laying out, installation, maintenance and
replacing of the heating, ventilating, air conditioning, mechanical, electrical, elevator, and
plumbing systems, fixtures, wires, pipes, conduits, equipment and appliances and water, gas,
electric, telephone, drain and other utilities that are customary in projects of this type for use in
supplying any such service to and upon the Premises. Landlord will, without expense to Landlord
absent consent therefor, cooperate with Tenant and assist Tenant in obtaining all required
licenses, permits, authorizations, and the like, and will sign all papers and documents at any time
needed in connection therewith, including without limitation, such instruments as may be
required for the laying out, maintaining, repairing, replacing and using such services or utilities.

5.4.2. Without limitation of the foregoing, Tenant agrees to fulfill the responsibilities set forth
below with respect to environmental matters:

5.4.2.1. Tenant will operate the Project in compliance with all Environmental Laws
relative to the Project and will identify, secure and maintain all required governmental
permits and licenses as may be necessary for the Project. All required governmental
permits and licenses issued to Tenant and associated with the Project will remain in effect
or will be renewed in a timely manner, and Tenant will comply and will use reasonable
efforts to cause all third parties to comply therewith. All Hazardous Substances handled,
generated or used on the Premises will be managed, transported and disposed of in a
lawful manner. Tenant will not knowingly permit the Project or any portion thereof to be
a site for the use, generation, treatment, manufacture, storage, disposal or transportation
of Hazardous Substances, except in such amounts as are ordinarily used, stored or
generated in similar projects, or otherwise knowingly permit the presence of Hazardous
Substances in, on or under the Project in violation of any Applicable Law.

5.4.2.2. Tenant will promptly provide Landlord with copies of all forms, notices and
other information received by or on behalf of Landlord concerning any releases, spills or
other incidents relating to Hazardous Substances or any violations of Environmental
Laws at or relating to the Premises upon discovery of such releases, spills or other
incidents, when received by Tenant from any government agency or other third party or
when and as supplied to any government agency or other third party. Prior to undertaking
any actions or remediation relating to or concerning any matter or incident set forth in the
preceding sentence, Tenant will provide Landlord with its remediation or other plan of
action to remedy such matter or incident and obtain Landlord’s written consent, which
consent will not be unreasonably withheld so long as such actions or remediation by
Tenant would not potentially have a material adverse long-term or short-term effect on
the Premises, the Project or any parcels adjoining the Premises.
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5.5.  Ownership of Improvements/Surrender of Premises. The Improvements, including fixtures, trade
fixtures and equipment placed in, on or upon the Premises by Tenant (collectively, the “Tenant
Improvements”), will be or become part of the Premises, but such Tenant Improvements will be owned

by Tenant until the expiration or earlier termination of the Term of this Lease, and during the Term,
Tenant alone will be entitled to the tax attributes thereof, including, but not limited to, all depreciation
deductions or cost recovery deductions and the right to amortize costs and low income housing tax credits
or historic tax credits or other federal or state benefits for income tax purposes relating to the Project. At
the expiration or earlier termination of the Term of this Lease or any portion thereof, subject to Section
9.7, Tenant will peaceably leave, quit and surrender the Premises and the Tenant Improvements thereon,
subject to the rights of tenants in possession of residential units under leases with Tenant, provided that
such tenants are not in default thereunder and attorn to Landlord as their lessor. Upon such expiration or
termination, subject to Section 9.7, the Premises and the Tenant Improvements thereon will become the
sole property of, and title to such Tenant Improvements will vest with, Landlord at no cost to Landlord
and will be free of all unpermitted liens and encumbrances and in good condition and working order (in
accordance with Section 5.3) and, in the event of a casualty, subject to the provisions of ARTICLE VI
hereof.

5.6. Easements; Annexation. Landlord agrees that Landlord will not unreasonably withhold or delay

its consent to, and will join with Tenant from time to time during the Term in, the following: (i) the
granting of easements affecting the Premises which are for the purpose of providing utility services for
the Project (including cable television, Verizon FIOS service, or other television or internet services); and
(i1) to the extent required for governmental approval of the Plans and Specifications, the dedication or
conveyance, as required, for road, highway and other public purposes to provide access for the Project or
to permit widening of existing roads or highways. If any monetary consideration is received by Tenant as
a result of the granting of any such easement or the dedication or conveyance of any portion of the
Premises as hereinabove provided, in which the joinder of Landlord is required, such consideration will
be divided in accordance with the interests affected, provided, however, that any cost reimbursement will

be allocated to the party bearing such costs. As a condition precedent to the exercise by Tenant of any of
the powers granted to Tenant in this Section, Tenant will give Notice to Landlord of the action to be
taken, will certify to Landlord, that in Tenant’s opinion such action will not adversely affect the market
value of the Premises, or the use of the Premises for the Project, and will deliver all instruments required
of Tenant by any Permitted Leasehold Mortgagee.

5.7. Transfer; Conveyance; Assignment.

5.7.1. Consent. This Lease will be binding upon and inure to the benefit of the successors and
assigns of Landlord and Tenant, except that Tenant may not assign (other than in connection with
a Permitted Leasehold Mortgage) or sublet its interest in this Lease (other than through individual
apartment leases in the ordinary course of business of a multifamily residential rental property
and as otherwise permitted in this Lease) without the prior written consent of Landlord, which
consent will not be unreasonably withheld. Any attempted transfer without such consent will be
null and void.
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5.7.2. Prohibited Transfers. Tenant agrees for itself and its successors and assigns in interest

hereunder that it will not, other than by a Permitted Leasehold Encumbrance, or by a Permitted
Leasehold Mortgage, or by an individual apartment lease in the ordinary course of business of a
multifamily residential rental property: (i) assign this Lease or any of its rights under this Lease as
to all or any portion of the Project, or (ii) make or permit any voluntary or involuntary total or
partial sale, lease, assignment, conveyance, mortgage, pledge, encumbrance or other transfer of
all or any portion of the Project or the occupancy or use thereof, other than in accordance with
this Lease (including but not limited to (i) any sale at foreclosure or by the execution of any
judgment of any or all of Tenant's rights hereunder, or (ii) any transfer by operation of law),
without first obtaining Landlord's express written consent thereto, which consent will not be
unreasonably withheld.

5.7.3. Permitted Transfers. Landlord’s consent will not be required for any transfer of any
partnership interest in Tenant, provided that CCCHC or an affiliate of CCCHC remains in

management control of Tenant or for a transfer of the Tenant’s interest in the Project and the
Premises, provided that CCCHC or an affiliate of CCCHC remains in management control of
new tenant. Further, regardless of whether CCCHC or an affiliate of CCCHC remains in
management control of Tenant, Landlord’s consent will not be required for (a) a removal and
replacement of Tenant’s managing member for cause in accordance with Tenant’s Third
Amended and Restated Agreement of Limited Partnership, as amended and (b) transfers of direct
and indirect membership interest in Tenant by the Tax Credit Investor. For avoidance of doubt,
transfers of direct or indirect partnership interest in Tenant shall not be deemed an assignment of
the Project or this Lease.

5.7.4. Any person to whom any transfer is attempted without such consent will have no claim,
right or remedy whatsoever hereunder against Landlord, and Landlord will have no duty to
recognize any person claiming under or through the same.

5.7.5. Notwithstanding any of the foregoing in this Article 5 to the contrary, consent will not be
required for any transfer to a Permitted Transferee.

ARTICLE VI.
CASUALTY AND TAKING

Casualty. If any Improvements from time to time existing on the Premises are damaged or

destroyed by fire or other casualty, Tenant will give prompt Notice to Landlord of such occurrence and

will proceed promptly to establish and collect all valid claims which may have arisen against insurers or

others based upon any such damage or destruction, subject to the requirements of the Permitted Leasehold

Mortgages in their respective priority. Unless otherwise determined in accordance with Section 6.3,

Tenant will repair, restore or reconstruct any Improvements so damaged or destroyed to their condition at

the time of such damage or destruction and the insurance proceeds and any other funds so collected will

be used and expended by Tenant for such purpose. Any excess proceeds after such repair or
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other facilities reasonably necessary or desirable for the construction, rehabilitation, repair, use,
occupancy, or operation of the buildings and improvements located or to be located on the Premises and
shall join in, and shall otherwise cooperate with and assist Tenant in obtaining, all applications for
permits, licenses, approvals and other authorizations required by any governmental entity in connection
with the construction, rehabilitation, repair, use, occupancy, or operation of the buildings and
improvements located or to be located on the Premises.

17. Certificates. Landlord or Tenant, from time to time upon the request of the other or of any
Leasehold Mortgage, shall certify to the requesting party or its designee as to whether the Lease is valid,
binding and in full force and effect, as to whether Landlord or Tenant (as the case may be) has knowledge
of any defaults under the Lease, as to the status of any such defaults, as to the status of payment of rents
and other sums due and payable under this Lease, as to any amendments, modifications or waivers of the
provisions of this Lease, and as to any other requested matters under the Lease or relating to the Premises
or the Leasehold Estate to which Landlord or Tenant, as the case may be, can reasonably certify. In
addition, Landlord shall provide any certificate required by any Leasehold Mortgagee pursuant to the
terms of its Leasehold Mortgage. Any such certificate required hereby may be made subject to such
exceptions, conditions or limitations as Landlord or Tenant (as the case may be) shall deem necessary to
cause the matters set forth therein to be materially correct and complete. Failure to deliver such certificate
within fourteen (14) days after delivery of such request, together with the form of such certificate, shall be
deemed to be certification of the matters set forth in the form of such certificate so requested.

In addition to the foregoing provisions, the following requirements shall be satisfied:

1. If Tenant is obligated under the Lease to commence and complete construction or
rehabilitation of any buildings or improvements on the Premises, the Lease shall provide that if VHDA
(or its designee or nominee) shall acquire the Leasehold Premises by Foreclosure, VHDA shall have the
right, but shall not be obligated, to commence and complete such construction or rehabilitation; provided,
however, that if VHDA (or its designee or nominee) shall not have completed such construction or
rehabilitation as of the date that VHDA (or its designee or nominee) assigns this Lease, the assignee shall
be obligated under the Lease to complete such construction or rehabilitation within such period of time
after such assignment as is reasonable for the completion thereof, as determined by VHDA.

2. If the church is to benefit from any of the improvements financed by the VHDA loan
(e.g., the church will receive an easement or license to use such improvements), the church must
contribute a pro rata share of the costs of those improvements and the costs of the ongoing maintenance of
the improvements. If any type of services or space is to be provided by the church to the borrower or the
tenants, the fees paid to the church for such services or space must be at fair market rates. Likewise, if the
church is to use any part of the development, the church must pay to the borrower the fair market rate for
such usage.

3. The church must not conduct any religious indoctrination, such as proselytizing or

evangelism, the active solicitation of members or doctrinal preaching, on the Premises, including any
common areas of the development shared by church and non-church tenants alike.
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4. If the land on which the development is located is leased from a church, the lease
payment must not exceed fair market rents for similar property. To avoid any reversion to the church of
the improvements during VHDA’s financing of the development, VHDA must have the right to prevent
any termination of the lease while its loan is outstanding. The lease may provide for such right, or the
deed of trust may provide that any termination of the lease is an event of default under the deed of trust.
Based on a 1971 U.S. Supreme Court case, the development may not revert to the church upon the
termination of the lease without payment of the full market value of the improvements at the time of
reversion. For this reason, the lease may not provide for a reversionary interest in the development to, or
for the benefit of, the church, unless such an interest is contingent upon the church paying fair market
value for the development, determined at the time of the transfer of the development.
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RESNET Rater Certification (MANDATORY)
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Tab G:

Zoning Certification Letter (MANDATORY)









Tab H:
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Tab I:

Nonprofit Questionnaire (MANDATORY for points or
pool)

NOTE: The following documents need not be submitted unless requested by Virginia Housing:
-Nonprofit Articles of Incorporation
-IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable)

-For-profit Consulting Agreement (if applicable)



Nonprofit Questionnaire

Part Il, 13VAC10-180-60, of the Qualified Allocation Plan (the “Plan”) of the Virginia Housing
Development Authority (the “Authority”) for the allocation of federal low income housing tax credits
(“Credits”) available under §42 of the Internal Revenue Code, as amended (the “Code”) establishes
certain requirements for receiving credits from the nonprofit pool established under the Plan and
assigning points for participation of a nonprofit organization in the development of qualified low-
income housing.

Answers to the following questions will be used by the Authority in its evaluation of whether or not an
applicant meets such requirements. Attach additional sheets as necessary to complete each question.

1. General Information

int Eli th Apart t
. Name of development Saint Elizabeth Apartments

a
b. Name of owner/applicant Saint Elizabeth Apartments LLC

Commonwealth Catholic Charities Housing Corporation

o

. Name of nonprofit entity

d. Address of principal place of business of nonprofit entity
1601 Rolling Hills Drive, Richmond, VA 23229

Indicate funding sources and amount used to pay for office space
Sources include local, state, and federal funds. Each office uses different funds based on the program and

employees utilizing each work space.

e. Tax exempt status 501(c)(3) [1501(c)(4) [1501(a)

f. Date of legal formation of nonprofit (must be prior to application deadline) 8/3/2017

. . . Articl fl i ttached.
Evidenced by the following documentation cles of incorporation attache

g. Date of IRS 501(c)(3) or 501(c)(4) determination letter (must be prior to application deadline and

copy must be attached) 11/2/2020

h. Describe exempt purposes (must include the fostering of low-income housing in its articles

of incorporation) To develop, acquire, own, manage, and otherwise provide affordable housing and

affordable housing related services.

i. Expected life (in years) of nonprofit 100 (however ideally in perpetuity)




j- Explain the anticipated future activities of the nonprofit over the next five years:
To develop, acquire, own, manage, and otherwise provide affordable housing and affordable housing related

services.

k. How many full time, paid staff members does the nonprofit and, if applicable, any other nonprofit
organization(s) ("related nonprofit(s)") of which the nonprofit is a subsidiary or to which the

nonprofit is otherwise related have (i.e. by shared directors, staff, etc.)? 203

How many part time, paid staff members? 12

Describe the duties of all staff members:
See Attachment (Organization Chart)

Commonwealth Catholic Charities Housing Corporation shares staff with and is a supporting organization to

Commonwealth Catholic Charities.

l. Does the nonprofit share staff with any other entity besides a related nonprofit described above?

L1YES NO If yes, explain in detail:

m. How many volunteers does the nonprofit and, if applicable, any related nonprofit have?
516

n. What are the sources and manner of funding of the nonprofit? (You must disclose all financial
and/ or the arrangements with any individual(s) or for profit entity, including anyone or any entity

related, directly, indirectly, to the Owner of the Development.

CCC provides a breadth of services throughout our Commonwealth including mental health and wellbeing

counseling, DD waiver, senior services, foster care services, food pantries, housing and financial counseling to

name a few. These programs are funded through a variety of funding sources including state, local, federal, and

private grants. An audit is available upon request.

o. List all directors of the nonprofit, their occupations, their length of service on the board, and
their residential addresses See Attachment (CCCHC Board Roster)




2. Nonprofit Formation

a. Explain in detail the genesis of the formation of the nonprofit:

Commonwealth Catholic Charities Housing Corporation was formed in 2017 after the Board of Directors of

Commonwealth Catholic Charities affirmed the creation of new affordable housing opportunities a strategic

priority.

b. Is the nonprofit, or has it ever been, affiliated with or controlled by a for-profit entity or local
housing authority?
LJYES NO If yes, explain in detail:

c. Has any for profit organization or local housing authority (including the Owner of the
Development, joint venture partner, or any individual or entity directly or indirectly related to
such Owner) appointed any directors to the governing board of the nonprofit?

L1YES NO Ifyes, explainin detail:

d. Does any for-profit organization or local housing authority have the right to make such

appointments?

L1 YES NO If yes, explain in detail:

e. Does any for profit organization or local housing authority have any other affiliation with the
nonprofit or have any other relationship with the nonprofit in which it exercises or has the right to

exercise any other type of control?

LJYES NO If yes, explain in detail:

f. Was the nonprofit formed by any individual(s) or for profit entity for the principal purpose of being
included in the nonprofit Pool or receiving points for nonprofit participation under the Plan?
LJYES NO




. Explain in detail the past experience of the nonprofit including, if applicable, the past experience
of any other related nonprofit of which the nonprofit is a subsidiary or to which the nonprofit is

otherwise related (by shared directors, staff, etc.) Commonwealth Catholic Charities Housing

Corporation was formed in 2017 with the express purpose to develop, own, and manage affordable housing.

CCCHC has historically participated as a LIHTC non-profit partner and in 2022 received an award as the

developer of the Saint Elizabeth Apartments. CCCHC is a subsidiary of Commonwealth Catholic Charities.

. If you included in your answer to the previous question information concerning any related
nonprofit, describe the date of legal formation thereof, the date of IRS 501(c)(3) or 501(c)(4) status,

its expected life, its charitable purposes and its relationship to the non- profit.
CCCHC is a subsidiary of Commonwealth Catholic Charities. The year of formation and date of IRS 501(c)(3) of

CCC is 1923. The expected life of CCC will exist in perpetuity. The charitable purposes of CCC are to provide

quality, compassionate human services to all people, especially the most vulnerable, regardless of faith.

. Nonprofit Involvement

. Is the nonprofit assured of owning an interest in the Development (either directly or through a
wholly owned subsidiary) throughout the Compliance Period (as defined in §42(i)(1) of the Code)?
YES LINO

(i) Will the nonprofit own at least 10% of the general partnership/owning entity?

YES LINO

(i) Will the nonprofit own 100% of the general partnership interest/owning entity?

L1YES NO

If no to either 3a.i or 3a.ii above, specifically describe the nonprofit's ownership interest
CCCHC is the 75% member of the Co-Managing member. People Incorporated Housing Group is the 25%

member of the Co-Managing member.

. (i) Will the nonprofit be the managing member or managing general partner?
YES LI NO Ifyes, wherein the partnership/operating agreement is this provision

specifically referenced?
Within the application.

(i) Will the nonprofit be the managing member or own more than 50% of the

general partnership interest? [¥IYES [1NO




c. Will the nonprofit have the option or right of first refusal to purchase the proposed development
at the end of the compliance period for a price not to exceed the outstanding debt and exit taxes

of the for-profit entity? YES LINO

If yes, where in the partnership/operating agreement is this provision specifically referenced?
The right of first refusal is granted by a Real Estate Right of First Refusal Agreement that is separate from the

Operating Agreement.

/] Recordable agreement attached to the Tax Credit Application as TAB V?

If no at the end of the compliance period explain how the disposition of the assets will be structured:

d. Is the nonprofit materially participating (regular, continuous, and substantial participation) in the
construction or rehabilitation and operation or management of the proposed Development?
v YES LINO Ifyes,
(i) Describe the nature and extent of the nonprofit's proposed involvement in the construction or

rehabilitation of the Development:
Commonwealth Catholic Charities Housing Corporation is responsible for all facets of the Development,

including managing architecture, engineering, and construction.

(i) Describe the nature and extent of the nonprofit's involvement in the operation or
management of the Development throughout the Extended Use Period (the entire time period

of occupancy restrictions of the low-income units in the Development):
Commonwealth Catholic Charities Housing Corporation will own the development through the entire Extended

Use Period and will be responsible for managing the Property Management company.

(iii) Will the nonprofit invest in its overall interaction with the development more than 500 hours
annually to this venture? [ YES NO If yes, subdivide the annual hours by activity

and staff responsible and explain in detail :




e. Explain how the idea for the proposed development was conceived. For example, was it in
response to a need identified by a local neighborhood group? Local government? Board member?

Housing needs study? Third party consultant? Other?
The proposed project site has long been identified as a potential site for affordable housing. In conjunction with

the adjacent church, Saint Elizabeth Catholic Church, Commonwealth Catholic Charities has pursued the

development of affordable housing.

f. List all general partners/managing members of the Owner of the Development (one must be the

nonprofit) and the relative percentages of their interests:
Commonwealth Catholic Charities Housing Corporation (CCCHC) 75%

People Incorporated Housing Group (PIHG) 25%

g. If this is a joint venture, (i.e. the nonprofit is not the sole general partner/managing member),
explain the nature and extent of the joint venture partner's involvement in the construction or

rehabilitation and operation or management of the proposed development.
CCCHC is developing the Saint Elizabeth Apartments in partnership with People Incorporated Housing Group

(PIHG). PIHG is assisting CCCHC in its first affordable housing project during predevelopment with design and

financing, and during construction.

h. Is a for profit entity providing development services (excluding architectural, engineering, legal,
and accounting services) to the proposed development? []YES NO Ifyes,
(i) Explain the nature and extent of the consultant’s involvement in the construction or

rehabilitation and operation or management of the proposed development.
Not applicable

(ii) Explain how this relationship was established. For example, did the nonprofit solicit proposals

from several for-profits? Did the for-profit contact the nonprofit and offer the services?
Not applicable




i. Will the nonprofit or the Owner (as identified in the application) pay a joint venture partner or
consultant fee for providing development services? YES [INO Ifyes, explain the

amount and source of the funds for such payments.
CCCHC will pay PIHG a fee of the greater of (i) 5% of total developer fee from CCCHC, or (ii) $64,650 which

fee will be paid at Construction finance closing.

j- Will any portion of the developer’s fee which the nonprofit expects to collect from its participation
in the development be used to pay any consultant fee or any other fee to a third party entity or
joint venture partner? [ YES [JNO Ifyes,explainin detail the

amount and timing of such payments.
Commonwealth Catholic Charities Housing Corporation is developing the Saint Elizabeth Apartments in

partnership with People Incorporated Housing Group (PIHG). CCCHC will pay PIHG a fee of the greater of

(i) 5% of total developer fee from CCCHC, or (ii) $64,650 which fee will be paid at Construction finance closing.

for assisting CCCHC in the development of the Saint Elizabeth Apartments and securing all of the required

financing for construction closing.

k. Will the joint venture partner or for-profit consultant be compensated (receive income) in any
other manner, such as builder’s profit, architectural and engineering fees, or cash flow?

LJYES [INO Ifyes, explain:

L. Willany member of the board of directors, officer, or staff member of the nonprofit participate in
the development and/or operation of the proposed development in any for-profit capacity?

LIYES [/ NO Ifyes,explain:




m. Disclose any business or personal (including family) relationships that any of the staff members,
directors or other principals involved in the formation or operation of the non- profit have, either
directly or indirectly, with any persons or entities involved or to be involved in the Development
on a for-profit basis including, but not limited to the Owner of the Development, any of its for-
profit general partners, employees, limited partners or any other parties directly or indirectly

related to such Owner:
None

n. Is the nonprofit involving any local, community based nonprofit organizations in the development,
role and operation, or provision of services for the development? [JYES NO Ifyes,
explain in detail, including the compensation for the other nonprofits amount and timing of such

payments.

4. Virginia and Community Activity
a. Has the Virginia State Corporation Commission authorized the nonprofit to do business in Virginia?
v/ YES [INO

b. Define the nonprofit’s geographic target area or population to be served:
The mission of the Commonwealth Catholic Charities Housing Corporation is to provide quality affordable

housing across a spectrum of incomes and needs within the Catholic Diocese of Richmond. CCC has offices in

Newport News, Norfolk, Richmond, Petersburg, Charlottesville, Roanoke, and Norton.

c. Does the nonprofit or, if applicable, related nonprofit have experience serving the community
where the proposed development is located (including advocacy, organizing, development,
management, or facilitation, but not limited to housing initiatives)? [4YES [JNO

If yes, or no, explain nature, extent and duration of any service:
Commonwealth Catholic Charities and CCCHC have been serving Richmond since CCC's inception in 1923.

The organizations provide housing services, affordable housing units, behavioral and mental health counseling,

HUD-certified housing and financial counseling, adoption services, food pantry, and services for seniors.




d. Does the nonprofit’s by laws or board resolutions provide a formal process for low income,
program beneficiaries to advise the nonprofit on design, location of sites, development

and management of affordable housing? [JYES [/ NO Ifyes,explain

e. Has the Virginia Department of Agriculture and Consumer Services (Division of Consumer Affairs)
authorized the nonprofit to solicit contributions/donations in the target community?
wWJYES [JNO

f. Does the nonprofit have demonstrated support (preferably financial) from established
organizations, institutions, businesses and individuals in the target community?

YES [JINO Ifyes,explain:
CCC receives community support from several faith communities and civic groups in the target community as

well as from the United Way of Greater Richmond and Petersburg, the Robins Foundation, the Community

Foundation, the City of Richmond, and Bon Secours Mercy Health system.

g. Has the nonprofit conducted any meetings with neighborhood, civic, or community groups and/or
tenant associations to discuss the proposed development and solicit input? YES [INO
If yes, describe the meeting dates, meeting locations, number of attendees and general

discussion points:
Between 2019 and 2021, CCCHC held over 15 community meetings with adjacent property owners as well as

Green Park Civic Association, Highland Park Quality of Life, 6PIC, and Richmond City Councilmember Ellen

Robertson. The discussions shaped the proiect to meet community wants and needs.

h. Are at least 33% of the members of the board of directors representatives of the community
being served? []YES NO Ifyes,
(i) Low-income residents of the community? [J1YES [1NO
(ii) Elected representatives of low-income neighborhood organizations? [JYES [INO

i. Are no more than 33% of the members of the board of directors representatives of the public
sector (i.e. public officials or employees or those appointed to the board by public officials)?

vIYES LINO




j- Does the board of directors hold regular meetings which are well attended and accessible to the

target community? [JYES [J NO Ifyes, explain the meeting schedule:
CCCHC's Board of Directors meet bi-monthly. Board meetings are not open to the public.

k. Has the nonprofit received a Community Housing Development Organization (CHDO)
designation, as defined by the U.S. Department of Housing and Urban Development’s HOME
regulations, from the state or a local participating jurisdiction? []YES NO

l. Has the nonprofit been awarded state or local funds for the purpose of supporting overhead and

operating expenses? [JYES NO Ifyes, explain in detail:

m. Has the nonprofit been formally designated by the local government as the principal
community-based nonprofit housing development organization for the selected target area?

LIYES [/ NO Ifyes,explain:

n. Has the nonprofit ever applied for Low Income Housing Tax Credits for a development in which it
acted as a joint venture partner with a for-profit entity? [« YES [1NO
If yes, note each such application including: the development name and location, the date
of application, the nonprofit’s role and ownership status in the development, the name and
principals of the joint venture partners, the name and principals of the general contractor, the
name and principals of the management entity, the result of the application, and the current

status of the development(s).
See attachment C




0. Has the nonprofit ever applied for Low Income Housing Tax Credits for a development in which it
acted as the sole general partner/managing member? YES [INO
If yes, note each such development including the name and location, the date of the application,

the result of the application, and the current status of the development(s).
CCCHC applied for and was awarded LIHTCs in 2022 and 2023 for the new construction of the Saint Elizabeth

Apartments located in Richmond, VA. The project is currently under construction.

p. To the best of your knowledge, has this development, or a similar development on the same site,

ever received tax credits before? YES [JNO Ifyes,explain:
CCCHC applied for and was awarded LIHTCs in 2022 and 2023 for the new construction of the Saint Elizabeth

Apartments located in Richmond, VA. CCCHC is applying for a refresh this year.

g. Has the nonprofit been an owner or applicant for a development that has received a reservation in
a previous application round from the Virginia Housing Partnership or the Virginia Housing Funds?

LIJYES [ NO Ifyes,explain:

r. Has the nonprofit completed a community needs assessment that is no more than three years old
and that, at a minimum identifies all of the defined target area’s housing needs and resources?

LJYES NO Ifyes, explain the need identified:

s. Has the nonprofit completed a community plan that (1) outlines a comprehensive strategy for
addressing identified community housing needs, (2) offers a detailed work plan and timeline for
implementing the strategy, and (3) documents that the needs assessment and comprehensive
strategy were developed with the maximum possible input from the target community?

LJYES NO Ifyes, explain the plan:







ARTICLES OF INCORPORATION

OF

COMMONWEALTH CATHOLIC CHARITIES HOUSING CORPORATION

A Virginia Nonstock Corporation
Article 1
Name
The name of the corporation is Commonwealth Catholic Charities Housing Corporation

(hereinafter “Corporation™).

Article I1
Purposes

The Corporation is formed for religious, educational, and charitable purposes, and shall
include, but not be limited to developing, acquiring, owning, financing and managing and

otherwise providing affordable housing and housing-related services within the Catholic Diocese

of Richmond.
Article 111
Powers
A. The Corporation is organized and shall be operated exclusively for religious and

charitable purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, or the corresponding provision of any future United States Internal Revenue
law (the “Code”). The Corporation shall operate as a “supporting organization” described in
Section 509(a)(3) of the Code by conducting and supporting activities which carry out the
exclusively public purposes of Commonwealth Catholic Charities, a Virginia non-stock
corporation and an organization described in Sections 501(c)(3), 509(a)(1) and 170(b)(1)(A) of

the Code, to fulfill its mission of providing quality, compassionate human services to all people,
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especially the most vulnerable, through soliciting support from communities served. The
preceding sentence shall not limit the ability of the Corporation to carry out any other charitable,
educational, or scientific purposes previously set forth herein. The Corporation may engage only
in activities that may be carried on by a corporation exempt from federal income taxation under
Section 501(c)(3) of the Code and by a corporation to which contributions are deductible under
Sections 170(c), 2055 and 2522 of the Code.

B. No part of the net earnings of the Corporation shall inure to the benefit of any
private shareholder or individual, except that the Corporation may pay reasonable compensation
for services rendered and may make payments or distribution in furtherance of the purposes set
forth in Article II herein. No substantial part of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation, nor shall the
Corporation participate or intervene (including by publishing or distributing statements) in any
political campaign on behalf of, or in opposition to, any candidate for public office.

C. To the extent consistent with Section 501(c)(3) of the Code, the Corporation may
exercise any and all powers conferred upon nonstock corporations by Sections 13.1-826 and 827
of the Virginia Nonstock Corporation Act.

Article IV,
Member

The sole member of the Corporation shall be the Most Reverend Francis X. DiLorenzo,
Bishop of the Catholic Diocese of Richmond, Virginia, or his Successors in office (hereinafter
“Sole Member”). Sole Member shall have the power to disallow any of the actions herein
described or any other action of the Board of Directors, Corporation, and Its employees or

agents, acting on Its behalf, when he determines in his sole discretion that such action is, or
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imposes a restriction, condition or requirement, inconsistent with the philosophy or teachings of
the Roman Catholic Church.

Article V.
Directors

A. The Corporation shall have a Board of Directors. All corporate powers shall be
exercised by or under the authority of, and the business and affairs of the Corporation managed
under the direction of, its Board of Directors. |

B. The number of persons constituting the Board of Directors shall be fixed by the
Bylaws but shall not be less than five (5) and not more than ten (10) and in the absence of a
Bylaw fixing the number, shall be five (5).

C. Initial Directors shall be nominated by the Board of Directors of Commonwealth
Catholic Charities (“CCC Board”) by a simple majority and approved by the Sole Member.
Director candidates who are nominated and approved in this manner shall be appointed upon a
two-thirds vote of the CCC Board at a regularly scheduled board meeting or one called for that
purpose. At the first Annual Meeting of the Board of Directors, the number of Directors shall be
divided into three (3) groups with each group containing one-third (1/3) of the total as nearly as
possible. The term of the Directors in the first group shall expire at the first Annual Meeting of
the Board of Directors after their appointment, the terms of the Directors in the second group
shall expire at the second Annual Meeting of the Board of Directors after their appointment, and
the terms of the Directors in the third group shall expire at the third Annual Meeting of the Board
of Directors after their appointment. Following the appointment of the initial Director, new
Directors shall be recommended by the Board of Directors and appointed to a term of three (3)
years upon a two-thirds vote of the CCC Board at a regularly scheduled board meeting or one

called for that purpose.
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D. The Board of Directors shall be responsible for the day-to-day management of the
assets and affairs of the Corporation.

2] The Board of Directors shall propose policies that further the purpose of the
Corporation.

F. The Board of Directors shall approve operating agreements, any 'merger,
consolidation, creation of a subsidiary, or the affiliation of the Corpora;tion with any other
corporation or institution and any decision to dissolve or liquidate the Corporation.

G. The Board of Directors shall appoint the Officers of the Board of Directors. The
chief executive of the Corporation shall be the Executive Director of Commonwcalth Catholic
Charities, who may be removed by a majority vote of the CCC Board.

Article VI.
Registered Office and Agent.

The initial registered office of the Corporation is 8550 Mayland Drive, Richmond, VA
23294 in the County of Henrico, Virginia. Its initial registered agent at that address is Greer P.
Jackson, Jr., Esquire, who is a resident of Virginia and a member of the Virginia State Bar.

Article VII.
Dissolution.

If the Corporation is dissolved, any assets remaining after payment (or provision for
payment) of all claims against it shall be distributed to Commonwealth Catholic Charities, if then
existing, or, if not, the Catholic Diocese of Richmond, Virginia, to be used for the religious,
charitable or educational missions of the Roman Catholic Church. Commonwealth Catholic

Charities, if then existing, or, if not, the Catholic Diocese of Richmond shall adhere to any
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restrictions on these assets in accordance with the Corporation’s gift acceptance policy and the

endowment agreement.

Article VIIL.
Indemnification

The Corporation shall indemnify and hold harmless to the full extent permitted by law any
person who was, or is, a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that he or she is or was a Director, Officer or Member of the Corporation, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action, suit or proceeding if he or she
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the
best interests of the Corporation, and with respect to any criminal action or proceeding, had no

reasonable cause to believe his or her conduct was unlawful.

Dated: @(7 3 Jor? %M /f/ Z)r/\/ 1204

The Most Reverend Francis X. DiLofenzo
Bishop of the Catholic Diocese of Richmond,
Sole Member of the Commonwealth Catholic
Charities Housing Corporation, and his
successors in office
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ARTICLES OF AMENDMENT

OF

COMMONWEALTH CATHOLIC CHARITIES HOUSING CORPORATION

1. The name of the corporation is Commonwealth Catholic Charities Housing
Corporation (hereinafter “Corporation”).

2 Article V, Paragraph B of the Articles of Incorporation is deleted and replaced as
follows:

B. The number of persons constituting the Board of Directors shall be fixed
by the Bylaws but shall not be less than five (5) and not more than fifteen (15) and in the

absence of a Bylaw fixing the number, shall be five (5).

3. The foregoing amendment was adopted by the Corporation on October 6, 2020.
4. The amendment was adopted by the consent of the sole member.

Executed in the name of the Corporation by:

Dated: |O/z%{/zﬂ / # V

¢ Most rend Bar Ty C. Knestout
Blshop of t Cathollc Diocese of Richmond,
Sole Member of the Commonwealth Catholic
Charities Housing Corporation, and his
successors in office

SCC ID No.: 08217374



CC

Commonwealth Catholic Charities
HOUSING CORPORATION

Housing Corporation Board of Directors
Directory 2026

Rosann Bocciarelli, Chair rbocciarelli@gmail.com 804.306.4652

204 Cyril Lane, Richmond, VA 23229

e Director of International Education (Retired), Collegiate School; Assistant General
Counsel/Attorney (Retired)

e Juris Doctorate from Yale Law School and Bachelor of Arts from Connecticut College

e Member-Saint Elizabeth Catholic Church

Grimes Creasy, Member gcreasy@jamlaw.net 540.767.2000

310 First Street, S.W., Suite 700, Roanoke, VA 24011

e Attorney, Johnson, Ayers & Matthews, P.L.C.

e Juris Doctorate from T.C. William School of Law University of Richmond and Bachelor of Arts
from University of North Carolina at Chapel HllI

e  Member — Virginia State Bar

e Member-Saint Andrew Catholic Church

Rick Derrico, Member rick@cecd.roacoxmail.com 540.343.9349

10565 Ivy Ridge Road, Bent Mountain, VA 24059

e Attorney, Copenhaver, Ellett, Cornelison & Derrico

e Juris Doctorate from University of Georgia School of Law and Bachelor of Science from Virginia
Polytechnic Institute

. Member— CCC Roanoke Regional Advisory Committee, Volunteer- Legal Aid Society of the
Roanoke Valley, Total Action Against Poverty

e Member-Saint Andrew Catholic Church

Luanda Fiscella, Member luandafiscella@gmail.com 202.560.9391

616 Northside Ave, Richmond, VA 23222

e Regional Market and Policy Lead, Locus

e Master of Science from Pennsylvania State University and Bachelor of Science from Virginia
Commonwealth University

e Board Member — Richmond Habitat for Humanity, Project:HOMES; Member, Virginia
Association of Zoning Officials

Don Fraser, Member don.fraser@hourigan.group 617.590.0149

1714B Old Brick Road, Glen Allen, VA 23060

e  Chief Financial Officer, Hourigan

e  Master of Business Administration from F.W. Olin Graduate School of Business, Babson College
and Bachelor of Business Administration from University of Massachusetts - Amherst

e Volunteer —Junior Achievement Central Virginia

e Member-Saint Mary Catholic Church
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Joyce M. Knight, Member brandy_03@verizon.net 804.389.6954

2605 Houston Avenue, Richmond, VA 23222

e  Meeting Planner, Virginia Tobacco Commission

e  Church Secretary, First Baptist Church, EImont

e Degree pending from Virginia Commonwealth University

Eric Mai, Treasurer eric@hdadvisors.net 757.291.5587

203 N. Robinson Street, Richmond, VA 23220

e  Vice President, HDAdvisors

e Master of Urban and Regional Planning and Geographic Information Systems Graduate
Certificate from Virginia Commonwealth University, Master of Arts from Univrsity of Leicester
and Bachelor of Arts from Christopher Newport University

e Board Member — RVA CDC, Member — City of Richmond Zoning Advisory Council

Rev. Mr. Ronald A. Reger, Secretary varegers@gmail.com 804.363.8491

5100 Monument Avenue, Unit #1203, Richmond, VA 23230

e Program Administration Specialist, Virginia Housing Development Authority

e  Master of Arts in Theology from Saint Leo University and Master of Business Administration
from Old Dominion University and Bachelor of Science from SUNY College at Brockport and
Organization Development Certificate from Georgetown University

e Member-Church of the Redeemer Catholic Church

No Photo Available  Beverly Ross, Member bevross1025@gmail.com 804.347.4246

at this Time 5100 Monza Court, North Chesterfield, VA 23234
e Nurse, Retired
e  Member — Richmonders Involved to Strengthen our Communities (RISC), RISC Affordable
Housing Study Group, Sacred Heart Parish Council
e Member-Sacred Heart Catholic Church

Patrice Shelton, Member Patrice.shelton@vdh.virginia.gov 804.289.0167

1708 Jacqueline Court, Richmond, VA 23220

e Certified Health Worker Senior for Virginia Department of Health/Richmond City Health
District

e Founder and Executive Director of Hillside Court Partnership

Lucia Anna (Pia) Trigiani, Member pia.trigiani@mercertrigiani.com 703.837.5008

710 South Union Street, Alexandria, VA 22314

e Attorney and Founding Partner, MercerTrigiani LLP

e Juris Doctorate from T.C. William School of Law University of Richmond and Bachelor of Arts
from Saint Mary’s College in Notre Dame

e Past Member-CHSF Board of Directors

e Member-Basilica of Saint Mary Catholic Church
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Sheba Williams, Vice Chair shewill@nolefturns.org 804-918-6470
211 N. 18th Street, Richmond, VA 23223

e  Executive Director, Nolef Turns, Inc

e Co-Founder, Institute of Forgiveness

e Board Member, Maggie Walker Community Land Trust Citizen’s Advisory Panel

e Youth Justice Leadership Institute Fellow, 2018-19, National Juvenile Justice Network

Cathy Woodson, Member cwood329@gmail.com 804-683-1227
7810 Antoinette Drive, Richmond, VA 23277
No Photo Available at e  Housing Placement and Services, retired
this Time =  Virginia Organizing Project, retired
e Member of Saint Elizabeth Catholic Church

CCC Housing Corporation Page 3 of 3 2026



Commonwealth Catholic Charities

CCC Housing Board of Commonwealth
Corporation Directors

Human Services
Foundation

Marie Hess Jay Brown
Executive CEO
Assistant

Lori James Anita Wallen
Charles Hall
CAO 6{0]0) Vice President of
Housing
] |
I T | 1 | .. I
Danah Kaidle Rebeccalowe  Toosdhi Jackson Denise Crews Kristen Larcher Christine Elwell Kathleen
Sheri Sears arlgi?rect?)u? r Clinical Director Director Director Director Director McCormac
Controller Disability Services Behavioral Health  Children’s Services Income & Asset Resettlement & Supportive Housing & Deeglicfvrent
Finance Services I Building Services Immigration Services ~ Homeless Services P
l I Cassandra Collins Interprete{ services I Katie Dillon
Pam Hobson Priscilla Willis | |Jessenia Pagan DirectTolg c(,‘)f/\l Operations A/)’Aa:;a?er
Director Manager Manager orton arketing
Facilities Guardianship Counseling ) ) Abu Abdelrahman Carﬁ:’)n Cuppett
Lydia Strawbridge Manager HomeI:s’;agZ:vices
Dimphy Johnson Shelby Harris Director of Operations Resettlement &
Ma’r_llzgef Dl\gaa?ger TFC Roanoke Immigration - Richmond Erin Cave
ailver .
Michele Studevant Manager Manager
Director of Operations Supportive Housing
Xander Irec " Op Resettlement &
Ragnauth Children’s Shelters Immigration - Roanoke
Manager .
ng Lolita Jackson Manager
] Maqager Resettlement &
Children’s Shelter Immigration - Hampton
) Roads
Nida Panameno
Manager
® Children’s Shelter
Commonwealth Jennifer Ward
Catholic Charities Manager
TFC, UAC, URM Richmond Rev. 1/10/25




Tab J:

Relocation Plan and Unit Delivery Schedule

(MANDATORY-Rehab)



Tab K:

Documentation of Development Location:






Tab K.1

Revitalization Area Certification






Tab K.2

Surveyor’s Certification of Proximity to
Public Transportation using Virginia
Housing template






Tab L:

PHA / Section 8 Notification Letter











mailto:Charles.Hall@cccofva.org
mailto:corey.franklin@rrha.com
mailto:sherrill.hampton@rrha.com
http://www.facebook.com/cccofva
http://www.instagram.com/cccofva
https://www.linkedin.com/company/510126/
http://www.twitter.com/cccofva
https://www.youtube.com/channel/UCZiJrnX6dve_UyiaXZEtS5A

Tab M:

Intentionally Blank






Tab N:

Homeownership Plan






Tab O:

Plan of Development Certification Letter














































































Tab P:

Zero Energy or Passive House documentation for
prior allocation by this developer






















































































































































Tab R:

Documentation of Utility Allowance calculation












Tab S:

Supportive House Mandatory
Certification and Documentation







































































https://www.dhcd.virginia.gov/sites/default/files/Docx/audit-policy/dhcd-audit-policy.pdf
https://www.dhcd.virginia.gov/sites/default/files/Docx/audit-policy/dhcd-audit-policy.pdf





































Tab T:

Funding Documentation












































































































































































































Tab U:

Acknowledgement by Tenant of the availability of Renter
Education provided by Virginia Housing






Tab V:

Nonprofit or LHA Purchase Option or Right of First
Refusal
















































Tab W:

Internet Safety Plan and Resident Information Form































































Tab X:

Marketing Plan for units meeting accessibility
requirements of HUD section 504









Tab yY:

Inducement Resolution for Tax Exempt Bonds






Tab Z:

Documentation of team member's Diversity, Equity
and Inclusion Designation or Veteran Owned Small
Business certification






Tab AA:

Priority Letter from Rural Development






TAB AB:

Social Disadvantage Certification or Veteran
Owned Small Business Certification
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